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RESOLUTIONS DE L’ASSOCIE UNIQUE DU 19 DECEMBRE 2016 

NUMERO 3586/16 

In the year two thousand and sixteen, on the nineteenth day of December. 

Before Maitre Henri Hellinckx, notary, residing in Luxembourg. 

THERE APPEARS: 

Ares Corporate Opportunities Fund IV, L.P., a company incorporated and 
existing under the laws of the State of Delaware, having its registered office at 2711, 
Centerville Road Suite 400, Wilmington, County of New Castle, Delaware 19808, 
United States, and registered with the Secretary of State Division of Corporations 
(Delaware) under number 5113430 (the Sole Shareholder), 

hereby represented by Annick Braquet, professionally residing in Luxembourg, by 
virtue of a power of attorney given under private seal. 

The power of attorney of the Sole Shareholder, after having been initialled ne 
varietur by the attorney-in-fact and by the undersigned notary, shall remain attached 
to the present deed and be submitted with this deed to the registration authorities. 

The Sole Shareholder, represented as stated above, requests the undersigned notary 
to record the following: 

I. The Sole Shareholder holds all of the shares representing the entire share 
capital of Ares FB Holdings (Luxembourg) S.a r.l., a private limited liability 
company ( societe a responsabilite limitee ) incorporated and existing under the laws 
of the Grand Duchy of Luxembourg, having its registered office at 6, rue Eugene 
Ruppert, L-2453 Luxembourg, Grand Duchy of Luxembourg, and being registered 
with the Luxembourg Trade and Companies Register ( Registre de Commerce et des 
Societes ) under number B 192987 (the Company). The Company was incorporated 
on 24 November 2014, pursuant to a deed by Maitre Henri Hellinckx, notary residing 
in Luxembourg, published in the Memorial C, Recueil des Societes et Associations 
under number 189 on 23 January 2015. The articles of association (the Articles) of 
the Company have been amended on 27 November 2014, pursuant to a deed by 
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Martre Henri Beck, notary residing in Echternach, published in the Memorial C, 
Recueil des Societes et Associations under number 289 on 4 February 2015. 

II. The Sole Shareholder exercises the powers of the general meeting of the 
shareholders of the Company in accordance with article 200-2 of the Luxembourg 
act dated 10 August 1915 on commercial companies, as amended. 

III. The Sole Shareholder wishes to pass resolutions on the following items: 

(i) conversion of 

(A) (i) 10 (ten) class C shares, (ii) 10 (ten) class E shares, (iii) 10 (ten) class G 
shares (iv) 5 (five) class I shares and (v) 6,205 (six thousand two hundred five) class 
J shares into 6,240 (six thousand two hundred forty) class A shares; and 

(B) (i) 10 (ten) class D shares, (ii) 10 (ten) class F shares, (iii) 10 (ten) class H 
shares, (iv) 5 (five) class I shares and (v) 6,205 (six thousand two hundred five) class 
J shares into 6,240 (six thousand two hundred forty) class B shares; 

(ii) creation of a new class of ordinary shares designated as the “ordinary 
shares”; 

(iii) amendment of articles 5.1, 5.2, 5.3, 5.5, 21.6, 22.1 and 23.1 of the Articles 
and insertion of article 5.6 of the Articles; 

(iv) increase of the share capital of the Company by an amount of GBP 200,000 
(two hundred thousand British Pounds) in order to bring the share capital of the 
Company from its present amount of GBP 12,500 (twelve thousand five hundred 
British Pounds) to the amount of GBP 212,500 (two hundred twelve thousand five 
hundred British Pounds) by the issuance of 12,500 (twelve thousand five hundred) 
new ordinary shares, 93,750 (ninety-three thousand seven hundred fifty) new class A 
shares of the Company and 93,750 (ninety-three thousand seven hundred fifty) new 
class B shares of the Company, with a nominal value of GBP 1 (one British Pound) 
each, for an aggregate subscription price of GBP 1,590,918 (one million five hundred 
ninety thousand nine hundred eighteen British Pounds) (the New Shares); 

(v) subscription to, and payment in full of, the New Shares capital by a 
contribution of a total amount of GBP 1,590,918 (one million five hundred ninety 
thousand nine hundred eighteen British Pounds) out of the capital surplus account 
115 “ capital contribution without the issuance of new shares ” of the Luxembourg 
standard chart of account of 10 June 2009 (Account 115); 

(vi) subsequent amendment of article 5.1 of the Articles in order to reflect the 
above changes; 

(vii) subsequent amendment of the share register of the Company in order to 
reflect the above-mentioned changes with power and authority given to any manager 
of the Company and to any employee of Intertrust (Luxembourg) S.a r.l. to proceed 
to the registration in the share register of the Company of the New Shares, and to see 
to any formalities in connection therewith; and 
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(viii) miscellaneous. 

IV. The Sole Shareholder hereby takes the following resolutions: 

FIRST RESOLUTION 
The Sole Shareholder resolves to convert: 

• (i) 10 (ten) class C shares, (ii) 10 (ten) class E shares, (iii) 10 (ten) class G 
shares, (iv) 5 (five) class I shares and (v) 6,205 (six thousand two hundred five) class 
J shares into 6,240 (six thousand two hundred forty) class A shares, having a nominal 
value of GBP 1 (one British Pound) each; and 

• (i) 10 (ten) class D shares, (ii) 10 (ten) class F shares, (iii) 10 (ten) class H 
shares, (iv) 5 (five) class I shares and (v) 6,205 (six thousand two hundred five) class 
J shares into 6,240 (six thousand two hundred forty) class B shares, having a nominal 
value of GBP 1 (one British Pound) each. 

As a consequence of the foregoing, the share capital of GBP 12,500 (twelve thousand 
five hundred British Pounds) shall be represented as follows: 

• 6,250 (six thousand two hundred fifty) class A shares; and 

• 6,250 (six thousand two hundred fifty) class B shares 
with a nominal value of GBP 1 (one British Pound) each. 

SECOND RESOLUTION 

The Sole Shareholder resolves to create a new class of ordinary shares, designated as 
the “ordinary shares”. 


THIRD RESOLUTION 

The Sole Shareholder resolves to amend articles 5.1, 5.2, 5.3, 5.5, 21.6, 22.1 and 23.1 
of the Articles, so that they shall from henceforth read as follows: 

“5.1 The Company’s share capital is set at twelve thousand five hundred British 
Pounds (GBP 12,500), represented by: 

- zero (0) ordinary shares (the “Ordinary Shares”); 

- six thousand two hundred fifty (6,250) class A shares (the “Class A Shares”); and 

- six thousand two hundred fifty (6,250) class B shares (the “Class B Shares”, 
together with the Class A Shares, the Classes of Shares, each a Class of Share); 

with a nominal value of one British pound (GBP 1 ) each. ” 

“5.2 For the purposes of the present articles of association, the following definitions 
shall apply: 


3 



“Available Amount” shall mean the total amount of net profits of the Company 
(including carried forward profits) increased by (i) any freely distributable reserves 
and (ii) as the case may be, by the amount of the capital reduction and legal reserve 
reduction relating to the class of shares to be cancelled but reduced by (i) any losses 
( included carried forward losses) expressed as a positive, (ii) any sums to be placed 
into reserve(s) pursuant to the requirements of Law or of the present articles of 
association, each time as set out in the relevant Interim Accounts (without for the 
avoidance of doubt, any double counting) and (iii) any dividends and Preferred 
Dividends to which is entitled the holder(s) of the shares of the Company pursuant to 
the present articles of association so that: 

AA = (NP + P+ CR) -(L + LR + D) 

Whereby: 

AA = Available Amount. 

NP = net profits (including carried forward profits). 

P = any freely distributable resents. 

CR = the amount of the capital reduction and legal reserve reduction relating to the 
Class of Shares to be cancelled. 

D = any dividends to which is (are) entitled the holder(s) of the shares of the 
Company pursuant to the present articles of association (including for the avoidance 
of doubt, the Preferred Dividends (as defined in article 21.6 of the present articles of 
association) to which shareholders may be entitled pursuant to the present articles of 
association). 

L = losses (including carried fom’ard losses) expressed as a positive. 

LR = any sums to be placed into reserve(s) pursuant to the requirements of Law or of 
the present articles of association. 

The Available Amount must be set out in the Interim Accounts of the respective Class 
Period and shall be assessed by the sole manager or, in case of plurality of 
managers, the board of managers of the Company in good faith and with the view to 
the Company’s ability to continue as a going concern. 

“Available Liquidities” shall mean (i) all the cash held by the Company (except for 
cash on term deposits with a remaining maturity exceeding six (6) months), (ii) any 
readily marketable money market instruments, bonds and notes and any receivable 
which in the opinion of the board of managers will be paid to the Company in the 
short term less any indebtedness or other debt of the Company payable in less than 
six (6) months determined on the basis of the Interim Accounts relating to the 
relevant Class Period (or New Period, as the case may be) and (iii) any assets such 
as shares, stock or securities of other kind held by the Company. 
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“Cancellation Amount” shall mean an amount not exceeding the Available Amount 
relating to the relevant Class Period (or New Period, as the case may be) provided 
that such cancellation amount cannot be higher than the Available Liquidities 
relating to the relevant Class Period (or New Period). 

“Class Period” shall mean each of the Class A Period and the Class B Period. 

“Interim Accounts” shall mean the interim accounts of the Company as at the 
relevant Interim Account Date. 

“Interim Account Date” shall mean the date no earlier than thirty (30) days but not 
later than ten (10) days before the date of the repurchase and cancellation of the 
relevant class of shares. ” 

“5.3 In accordance with article 182 of the Law and the present articles of 
association, the Company shall have power to acquire shares in its own capital 
provided that the Company has sufficient distributable reserves and funds to that 
effect (provided, for the avoidance of doubt, that share premium and Capital Surplus 
amounts shall be considered as distributable reserves for share redemption 
purposes). 

The acquisition and disposed by the Company of shares held by it in its own share 
capital may only take place with the prior approved of the sole shareholder or the 
general meeting of the shareholders. The quorum and majority requirements 
applicable for amendments to the present articles of association shall apply in 
accordance with article 12 of the present articles of association. 

The Company shall have such other powers to redeem its shares as may be provided 
in the Law. ” 

“5.5 A reduction of share capital through the repurchase of a Class of Shares may 
only be made within the respective Class Periods (or, as the case may be, the New 
Period). 

The period for the Class A Shares is the period starting on the date of the notarial 
deed dated December 19, 2016 and ending no later than on 31 December 2017 (the 

“Class A Period”). 

The period for the Class B Shares is the period starting on the day after the Class A 
Period and ending on no later than 31 December 2018 (the “Class B Period ”). 

Where a Class of Shares has not been repurchased and cancelled within the relevant 
Class Period, the redemption and cancellation of such Class(es) of Shares can be 
made during a new period (the “New Period ”) which shall start on the date after the 
last Class Period (or as the case may be, the date after the end of the immediately 
preceding New Period of another Class of Shares) and end no later than one year 
after the start date of such New Period. The first New Period shall start on the day 
after the Class B Period. 
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For the avoidance of doubt, in the event that a repurchase and cancellation of a 
Class of Shares shall take place prior to the last day of its respective Class Period 
(or as the case may be, New Period ), the following Class Period (or as the case may 
be, New Period) shall start on the day after the repurchase and cancellation of such 
Class of Shares and shall continue to end on the day such as initially defined in the 
present articles of association above. 

Upon the repurchase and cancellation of the entire relevant Class(es), the 
Cancellation Amount will become due and payable by the Company to the 
Shareholder! s) pro-rata to their holding in such Class(es). For the avoidance of 
doubt the Company may discharge its payment obligation in cash, in kind or by way 
of set-off. 

The Cancellation Amount mentioned in the paragraph above to be retained shall be 
determined by the sole manager or, in case of plurality of managers, the board of 
managers (as both terms defined below ) in its reasonable discretion and within the 
best corporate interest of the Company. For the avoidance of doubt, the sole 
manager or, in case of plurality, the board of managers can choose at his (its) sole 
discretion to include or exclude in its determination of the Cancellation Amount the 
freely distributable reserves either in part or in totality. ” 

“21.6 In the event of a dividend declaration, the holders of the following Classes of 
Shares shall be entitled to the following fixed preferred dividends (the “ Preferred 
Dividends”, each a “Preferred Dividend” ): 

- each Class A Share shall entitle its holder to a Preferred Dividend in an amount 
equal to two per cent (2%) of the nominal value of such Class A Share; and 

- each Class B Share shall entitle its holder to a Preferred Dividend in an amount 
equal to one per cent ( 1 %) of the nominal value of such Class B Share. 

If the Company resolves to make a distribution to the shareholders out of (i) the 
annual profits, ( ii ) the profits carried forward and/or (iii) any available reserve 
( including, for the avoidance of doubt, the share premium account and the Capital 
Surplus), the amount to be distributed must be distributed first to the holders of the 
relevant Class of Shares with respect to the Preferred Dividend. Thereafter any 
remaining distributable amounts shall be distributed to the Class A Shares or, if all 
of the Class A Shares have been redeemed and cancelled, to the following Class of 
Shares or to the Ordinary Shares in case every Classes of Shares have been 
redeemed and cancelled: if at the time of any distribution a Class of Shares has been 
redeemed and cancelled, the distribution to which the holders of such Class of 
Shares would have been entitled shall be allocated to the following Class of Shares 
or to the Ordinary Shares in case every Classes of Shares have been redeemed and 
cancelled. ” 

“Art 22.1 In accordance with article 198bis of the Law, interim dividends may be 
distributed, at any time, under the following cumulative conditions: 

(a) an interim accounting situation (etat comptable interimaire) is drawn up by 
the board of managers (the Interim Accounting Situation) and the Interim 
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Accounting Situation shall be reviewed by an internal or external auditor to the 
extent one has been appointed; 

(b) this Interim Accounting Situation shows that sufficient profits and other 
reserves (including without limitation share premium and Capital Surplus) are 
available for distribution, it being understood that the amount to be distributed may 
not exceed profits made since the end of the last financial year for which the annual 
accounts have been approved, if any, increased by carried forward profits and 
distributable reserves, and decreased by carried forward losses and the amount to be 
allocated to the legcd reserve; 

(c) the decision to distribute interim dividends must be taken by the board of 
managers within two (2) months from the date of the Interim Accounting Situation; 

(d) the rights of the creditors of the Company are not threatened, taking into 
account the assets of the Company; 

(e) where the interim dividends paid exceed the distributable profits at the end of 
the financicd year, the relevant excess as acknowledged at the general meeting of the 
shareholders, shall, unless otherwise decided by the board of managers at the time of 
the declaration, be deemed to be an advance payment for future dividends. ” 

‘Art 23.1 Without prejudice to any other means of dissolution pursuant to the Law, 
in the event of dissolution of the Company in accordance with article 3.2 of the 
present articles of association, the liquidation shall be carried out by one or severed 
liquidators who are appointed by the general meeting of the shareholders deciding 
such dissolution and which shall determine their powers and their compensation. 
Unless otherwise provided, the liquidators shall have the most extensive powers for 
the realisation of the assets and payment of the liabilities of the Company. ” 

The Sole Shareholder resolves to insert a new article 5.6 in the Articles, which shall 
read as follows: 

“5.6 The general meeting of the shareholders may approve contributions to the 
Capital Surplus of the Company made by the shareholder(s) and except as set out in 
these articles of association, amounts so contributed shall be attached to the shares 
held by the contributing shareholder. Capital Surplus shall mean the amounts (a) 
contributed by the shareholder(s) to the Company without any shares being issued in 
exchange, and (b) allocated in the accounts of the Company to the non-share 
contribution account (accoun t 115 "capital contribution without the issuance of new 
shares" of the Luxembourg standard chart of account of 10 June 2009). ” 

FOURTH RESOLUTION 

The Sole Shareholder resolves to increase the share capital of the Company by an 
aggregate amount of GBP 200,000 (two hundred thousand British Pounds) to bring 
the share capital of the Company from its current amount to GBP 212,500 (two 
hundred twelve thousand five hundred British Pounds), by way of the issuance of the 
New Shares. 
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SUBSCRIPTION - PAYMENT 


The Sole Shareholder hereby subscribes to the New Shares and fully pays them up 
by a contribution of a total amount of GBP 1,590,918 (one million five hundred 
ninety thousand nine hundred eighteen British Pounds) out of the Account 115 (the 

Contribution). 

The amount of the Contribution is allocated as follows: 

■ an amount of GBP 200,000 (two hundred thousand British Pounds) shall be 
allocated to the share capital account ( compte 101 du plan comptable normalise 
luxembourgeois en date du 10 juin 2009 - Capital souscrit) of the Company; and 

■ an amount of GBP 1,390,918 (one million three hundred ninety thousand 
nine hundred eighteen British Pounds) shall be allocated to the share premium 
account ( compte 111 du plan comptable normalise luxembourgeois en date du 10 
juin 2009 - Primes d’ emission) of the Company. 

The Sole Shareholder acknowledges that, on the basis of the interim accounts of the 
Company dated 31 October 2016 (the Accounts) and a certificate from the managers 
of the Company dated 9 December 2016, the Company has sufficient distributable 
reserves to fully pay-up the New Shares. 

FIFTH RESOLUTION 

The Sole Shareholder resolves to amend article 5.1 of the Articles to reflect the 
above changes so that it shall now read as follows: 

“5.7 The Company’s share capital is set at two hundred twelve thousand five 
hundred British Pounds ( GBP 212,500), represented by: 

- twelve thousand five hundred (12,500) ordinary shares (the “ Ordinary Shares”); 

- one hundred thousand (100,000) class A shares (the “Class A Shares”); 

- one hundred thousand (100,000) class B shares (the “Class B Shares”); and 
with a nominal value of one British pound (GBP 1 ) each. ” 

SIXTH RESOLUTION 

The Sole Shareholder resolves to amend the share register of the Company in order 
to register the above changes, and hereby grants power and authority to any manager 
of the Company and to any employee of Intertrust (Luxembourg) S.a r.l., to 
individually under his/its sole signature register on behalf of the Company the 
issuance of the New Shares of the Company in the share register of the Company and 
to sign said register, and to proceed to such other formalities as are required in 
connection with the above resolutions. 
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ESTIMATE OF COSTS 


The expenses, costs, remunerations and charges in any form whatsoever, which shall 
be borne by the Company as a result of the present deed are estimated to be 
approximately EUR 3,000.- 

The undersigned notary who understands and speaks English, states herewith that the 
present deed is worded in English, followed by a French version, and that in case of 
discrepancies between the English and the French texts, the English version will 
prevail. 

Whereof the present notarial deed is drawn in Luxembourg, on the year and day first 
above written. 

The deed having been read to the attomey-in-fact of the Sole Shareholder, the 
attorney-in-fact of the Sole Shareholder signs together with us, the notary, the 
present original deed. 

Suit la traduction frangaise du texte qui precede: 

L'an deux mille seize, le dix-neuvieme jour du mois de decembre. 

Pardevant Maitre Henri Hellinckx, notaire de residence a Luxembourg. 

COMPARAIT 

Ares Corporate Opportunities Fund IV, L.P., un limited partnership constitue 
sous les droits de l’Etat de Delaware, Etats-Unis d’Amerique, ayant son siege social 
au 2711 Centerville Road, Suite 400, Wilmington, New Castle, Delaware- 19808, 
Etats-Unis d’Amerique et immatricule aupres du Delaware Secretary of State sous le 
numero 5113430 (T Associe Unique), 

ici representee par Annick Braquet, avec adresse professionnelle a Luxembourg, en 
vertu d’une procuration donnte sous seing privt. 

La procuration de P Associe Unique, apres avoir ete signee ne varietur par le 
mandataire et par le notaire instrumentant, restera annexte au present acte pour les 
besoins de l’enregistrement. 

L' Associe Unique, ainsi represente, a demande au notaire instrumentant d'acter ce qui 
suit : 

I. L' Associe Unique est le detenteur de l'integralite des parts sociales de Ares 

FB Holdings (Luxembourg) S.a r.l., une societe a responsabilite limitee constitute 
selon les lois du Grand-Duche de Luxembourg, ayant son siege social au 6, rue 
Eugene Rupert, L-2453 Luxembourg, Grand-Duche de Luxembourg et immatriculee 
aupres du R.C.S. Luxembourg sous le numero B 192987 (la Societe). La Societe a 
ete constitute le 24 novembre 2014 selon un acte de Maitre Henri Hellinckx, notaire 
de residence a Luxembourg, publit au Mtmorial C, Recueil des Socittts et 
Associations sous le numtro 189 le 23 janvier 2015. Les statuts (les Statuts) de la 
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Societe ont ete modifies le 27 novembre 2014, suivant un acte de Maitre Henri Beck, 
notaire residant a Echternach, publie au Memorial C, Recueil des Societes et 
Associations sous le numero 289 le 4 fevrier 2015. 

II. L'Associe Unique exerce les pouvoirs de l'assemblee generale des associes de 
la Societe selon les dispositions de l'article 200-2 de la loi du 10 aout 1915 sur les 
societes commerciales, telle que modifiee. 

ITT. L'Associe Unique souhaite adopter les resolutions suivantes : 

(i) conversion de 

(A) (i) 10 (dix) parts sociales de classe C, (ii) 10 (dix) parts sociales de classe E, 
(iii) 10 (dix) parts sociales de classe G, (iv) 5 (cinq) parts sociales de classe I et (v) 
6.205 (six rnille deux cent cinq) parts sociales de classe J en 6.240 (six mille deux 
cent quarante) parts sociales de classe A; et 

(B) (i) 10 (dix) parts sociales de classe D, (ii) 10 (dix) parts sociales de classe F, 
(iii) 10 (dix) parts sociales classe H, (iv) 5 (cinq) parts sociales de classe I et (v) 
6.205 (six mille deux cent cinq) parts sociales de classe J en 6.240 (six mille deux 
cent quarante) parts sociales de classe B; 

(ii) Creation d’une nouvelle categorie de parts sociales, designee comme les 
« parts sociales ordinaires » 

(iii) modification des articles 5.1, 5.2, 5.3, 5.5, 21.6, 22.1 et 23.1 des Statuts et 
insertion de 1’ article 5.6 des Statuts; 

(iv) augmentation du capital social de la Societe d’un montant de GBP 200.000 
(deux cent mille livres sterling) afin de porter le capital social de la Societe de son 
montant actuel au montant de GBP 212.500 (deux cent douze mille cinq cent livres 
sterling) par remission de 12.500 (douze mille cinq cent) nouvelles parts sociales 
ordinaires, 93.750 (quatre-vingt-treize mille sept cent cinquante) nouvelles parts 
sociales de classe A de la Societe et 93.750 (quatre-vingt-treize mille sept cent 
cinquante) nouvelles parts sociales de classe B de la Societe, chacune ayant une 
valeur nominale de GBP 1 (une livre sterling), pour un prix de souscription total de 
GBP 1.590.918 (un million cinq cent quatre-vingt-dix mille neuf cent dix-huit livres 
sterling) (les Nouvelles Parts Sociales); 

(v) Souscription et paiement integral, par l’Associe Unique, des Nouvelles Parts 
Sociales par l’apport d’un montant total de GBP 1.590.918 (un million cinq cent 
quatre-vingt-dix mille neuf cent dix-huit livres sterling) pris dans les apports en 
capitaux propres du compte «Apport en capitaux propres non remunere par des 
titres » du plan comptable normalise du 10 juin 2009 de Luxembourg (Compte 115); 

(vi) Modification subsequente de Particle 5.1 des Statuts afin de refleter les 
modifications precitees; 

(vii) Modification subsequente du registre de parts sociales de la Societe afin de 
refleter les modifications susmentionnees avec delegation de pouvoir a tout gerant de 
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la Societe et a tout employe d’ Intertrust (Luxembourg) S.a r.l. de proceder a 
l’inscription des Nouvelles Parts Sociales dans le registre de parts sociales de la 
Societe, et d’accomplir toutes les formalites en lien; et 

(viii) Divers. 

IV. L'Associe Unique adopte les resolutions suivantes : 

PREMIERE RESOLUTION 
L’Associe Unique decide de convertir: 

• (i) 10 (dix) parts sociales de classe C, (ii) 10 (dix) parts sociales de classe E, 
(iii) 10 (dix) parts sociales de classe G, (iv) 5 (cinq) parts sociales de classe I et (v) 
6.205 (six mille deux cent cinq) parts sociales de classe J en 6.240 (six mille deux 
cent quarante) parts sociales de classe A, ayant une valeur nominale de GBP 1 (une 
livre sterling) chacune; et 

• (i) 10 (dix) parts sociales de classe D, (ii) 10 (dix) parts sociales de classe F, 

(iii) 10 (dix) parts sociales de classe H, (iv) 5 (cinq) parts sociales de classe I et (v) 

6.205 (six mille deux cent cinq) parts sociales de classe J en 6.240 (six mille deux 
cent quarante) parts sociales de classe B, ayant une valeur nominale de GBP 1 (une 
livre sterling) chacune. 

En consequence de ce qui precede, le capital social de GBP 12.500 (douze mille cinq 
cents livres sterling) est represente de la maniere suivante: 

• 6.250 (six mille deux cent cinquante) parts sociales de classe A; et 

• 6.250 (six mille deux cent cinquante) parts sociales de classe B 

ayant une valeur nominale de GBP 1 (une livre sterling) chacune. 

SECONDE RESOLUTION 

L'Associe Unique decide de creer une nouvelle categorie de parts sociales, designee 
comme les « parts sociales ordinaires ». 

TROISIEME RESOLUTION 

L'Associe Unique decide de modifier les articles 5.1, 5.2, 5.3, 5.5, 21.6 et 23.1 des 
Statuts, de telle sorte qu’il auront la teneur suivante: 

« 5.1. Le capital social de la Societe est de douze mille cinq cents livres sterling 
(GBP 12.500), represente par: 

- zero (0) parts sociales ordinaires (les « Parts Sociales Ordinaires »); 

- six mille deux cent cinquante (6.250) parts sociales de classe A (les «Parts Sociales 
de Classe A»); et 
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- six mille deux cent cinquante (6.250) parts sociales de classe B (les «Parts Sociales 
de Classe B>, ensemble avec les Parts Sociales de Classe A, les Classes de Parts 
Sociales, chacune, une Classe de Parts Sociales ); 

ayant une valeur nominate d'une livre sterling (1 GBP) chacune. » 

« 5.2 Auxfins des presents statuts, les definitions suivantes trouvent a s’appliquer: 

«Montant Disponible» signifie le montant total des benefices nets realises par la 
Societe (incluant les benefices reportes) augmente (i) de toute resen’e librement 
distribuable et (ii) le cas echeant, du montant de la reduction du capital et de la 
reduction de la reserve legale a I’egard de la classe de parts sociales a annuler, 
mais diminue (i) de toute perte (incluant les pertes reportees) enoncees comme 
positives, (ii) des sommes a allouer a une/des reserve(s) conformement aux exigences 
de la Loi ou des presentes, chaque fois tel que determine dans les Comptes 
Interimaires pertinents (sans double comptage, pour eviter toute confusion) et ( 7 / 7 ) de 
tout dividende et Dividendes Preferentiels auxquels a/ont droit le(s) detenteur(s) des 
parts sociales de la Societe conformement aux presentes, de sorte que: 

AA = (NP + P+ CR) -(L + LR + D) 

Ou: 

AA = Montant Disponible. 

NP = benefices nets (incluant les benefices reportes). 

P = toute resen’e librement distribuable. 

CR = montant de la reduction du capital et de la reduction de la reserve legale a 
I ’egard de la Classe de Parts Sociales a annuler. 

D = tout dividende auquel les detenteur(s) de parts sociales de la Societe a/ont droit 
en conformite avec les presents statuts (y compris afin d’ eviter toute ambiguite, les 
Dividendes Preferentiels (tels que definis dans Particle 21.6 des presents statuts) 
auxquels les associes peuvent avoir droit selon les presents statuts). 

L = pertes (incluant les pertes reportees) enoncees comme positives. 

LR = toutes les sommes a allouer a une/des resen’e(s) conformement aux exigences 
de la Loi ou des presentes. 

Le Montant Disponible doit etre etabli dans les Comptes Interimaires de la Periode 
de Classe concernee et est a evaluer par le gerant unique ou, en cas de pluralite de 
gerants, par le conseil de gerance de la Societe, de bonne foi et en considerant la 
capacite de la Societe a poursuivre son activite. 

«Liquidites Disponibles» signifie (i) toutes les liquidites detenues par la Societe (a 
P exception des liquidites deposees a terme avec une maturite residuelle excedant six 
(6) mois), (ii) tout instrument du marche monetaire, obligation et titre prets a etre 
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commercialises ainsi que tout creance qui, selon I’avis du conseil de gerance, sera 
payee a la Societe a court terme, deduction faite de tout endettement ou de toute 
autre dette de la Societe payable en moins de six (6) mois determine sur la base des 
Comptes Interimaires en relation avec la Periode de Classe concernee (ou Nouvelle 
periode, le cas echeant) et (iii) tout actif tel que des actions, titres ou valeurs 
mobilieres d’un autre type detenues par la Societe. 

«Montant d’Annulation» signifie un montant n’excedant pas le Montant Disponible 
en relation avec la Periode de Classe concernee (ou Nouvelle Periode, le cas 
echeant ) a condition qu’un tel montant d’annulation lie soit pas superieur aux 
Liquidites Disponibles en relation avec la Periode de Classe concernee (ou Nouvelle 
periode). 

«Periode de Classe» signifie chaque Periode de Classe A et Periode de Classe B. 

«Comptes Interimaires» signifie les comptes interimaires de la Societe a la Date de 
Compte Interimaire appropriee. 

«Date de Compte Interimaire » signifie la date non anterieure a trente (30) jours 
mais au plus tard dix (10) jours avant la date du rachat et de I’annulation de la 
classe de parts sociales concernee. 

« 5.3 En conformite avec Particle 182 de la Loi et des presents statuts, la Societe a le 
pouvoir de racheter les parts sociales dans son propre capital social pourvu que la 
Societe a sujfisamment de resents distribuables et des fonds pourfaire cela (pourvu, 
afin d’eviter toute ambiguite, que les montants de prime d’ emission et d’Apport en 
Capitaux Propres doivent etre consideres comme des reserves distribuables pour les 
besoins de rachat de parts sociales). 

L’ acquisition et la disposition par la Societe de parts sociales detenues par elle dans 
son propre capital social peut seulement avoir lieu avec V approbation prealable de 
Passocie unique ou de I’assemblee generale des associes. Le quorum et les 
conditions de majorite applicables pour les modifications aux presents statuts 
s’ appliquent en conformite avec Particle 12 des presents statuts. 

La Societe aura d’autres pouvoirs de racheter ses parts sociales tels que prevus par 
la Loi. » 

« 5.5 Une reduction de capital social par le biais d’un rachat d’une Classe de Parts 
Sociales pent avoir lieu endeans des Periodes de Classe respectives (ou la Nouvelle 
Periode, le cas echeant). 

La periode pour les Parts Sociales de Classe A est la periode qui commence le jour 
de Vacte notarie en date du 19 decembre 2016 et ne prenant fin pas plus tard que le 
31 decembre 201 7 (la « Periode de Classe A » ). 

La periode pour les Parts Sociales de Classe B est la periode qui commence le jour 
apres la Periode de Classe A et qui prendfin pas plus tard que le 31 decembre 2018 
( la « Periode de Classe B » ). 
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Si une Classe de Parts Sociales n ’a pas ete rachetee et annulee tors de la Periode de 
Classe concernee, le rachat et I’annulation de cette on de ces Classes de Parts 
Sociales peuvent etre faits durant une nouvelle (la « Nouvelle Periode ») qui 
commencera le jour qui suit la derniere Periode de Classe (ou, le cas echeant, le 
jour qui suit la fin de la Nouvelle Periode precedent d’une autre Classe de Parts 
Sociales) et se terminer a au plus tard un an apres la date de commencement de 
ladite Nouvelle Periode. La premiere Nouvelle Periode commencera le jour qui suit 
la Periode de la Classe B. 

Afin d’eviter toute ambiguite, dans I’eventualite ou un rachat et une cumulation 
d’une telle Classe de Parts Sociales a lieu avant le dernier jour de sa Periode de 
Classe respective (ou la Nouvelle Periode, le cas echeant), la Periode de Classe 
suivante (ou la Nouvelle Periode, le cas echeant) commencera le jour qui suit le 
rachat et I’annulation de la dite Classe de Parts Sociales et elle continuera jusqu’au 
dernier jour tel que defini initialement ci-dessus dans les statuts presents. 

Une fois que l(a)(es) Classe(s) entiere(s) de Parts Sociales concernee(s) (auront) 
(aura) ete rachetee(s) et annulee(s), le Montant de I’Annulation sera exigible et 
payable par la Societe au(x) Associe(s), calcule au prorata de leur participation 
dans cette (ces) classe(s). Pour eviter toute ambiguite, la Societe pent s’acquitter de 
son obligation de paiement en especes, en nature ou par voie de compensation. 

Le Montant de I’Annulation mentionne dans le paragraphe qui precede et a retenir 
sera determine par le gerant unique ou, en cas de pluralite de gerants, par le conseil 
de gerance (ces deux termes etant definis ci-apres), a sa discretion et dans le 
meilleur interet de la Societe. Afin d’eviter toute confusion, le gerant unique ou, en 
cas de pluralite de gerants, le conseil de gerance, peut decider a son entiere 
discretion d’inclure ou d’exclure, dans sa determination du Montant d’Annulation, 
les reserves librement distribuables, en tout ou enpartie. 

« 21.6 Dans V eventualite d’une declaration de dividendes, les detenteurs des Classes 
de Parts Sociales suivantes ont droit aux dividendes fixes preferentiels suivants (les 

« Dividendes Preferentiels », chacun etant un « Dividende Preferentiel»): 

- chaque Part Sociale de Classe A donne droit a son detenteur a un Dividende 
Preferentiel d’un montant egal a deux pourcent (2%) de la valeur nominale d’une 
Part Sociale de Classe A revenant a cette Part Sociale de Classe A; et 

- chaque Part Sociale de Classe B donne droit a son detenteur a un Dividende 
Preferentiel d’un montant egal a un pourcent (1%) de la valeur nominale d’une Part 
Sociale de Classe B revenant a cette Part Sociale de Classe B. 

Si la Societe decide de distribuer des montants aux associes provenant des (i) 
benefices annuels, (ii) des benefices reportes et/ou (iii) des reserves disponibles (y 
compris, pour eviter toute ambiguite, des primes d’emission et les Apports en 
Capitaux Propres), le montant a distribuer doit etre distribue d’abord aux detenteurs 
des Classes de Parts Sociales concernees pour ce qui concerne le Dividende 
Preferentiel. Par la suite, tout montant distribuable restant est distribue aux Parts 
Sociales de Classe A ou, si toutes les Parts Sociales de Classe A ont ete rachetees et 
annulees, la distribution a laquelle les detenteurs de telles classes de parts sociales 
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auraient droit est allouee d la Classe de Parts Sociales suivante ou aux Parts 
Sociales Ordinaires si toutes les Classes de Parts Sociales out ete rachetees et 
annulees : si an moment d’une quelconque distribution, une Classe de Parts Sociales 
a ete rachetee et annulee, la distribution a laquelle les detenteurs d’une telle Classe 
de Parts Socicdes auraient eu droit est allouee a la Classe de Parts Sociales suivante 
ou aux Parts Sociales Ordinaires au cas ou chaque Classe de Parts Sociales a ete 
rachetee et annulee. » 

« Art 22.1 En conformite avec Particle 198bis de la Loi, les dividendes interimaires 
peuvent etre distributes, a tout moment, sous les conditions suivantes cumulatives : 

(a) un etat comptable est etabli par le conseil de gerance (les Comptes 
Interimaires) et les Comptes Interimaires sont revus par un commissaire on un 
reviseur d’entreprise si Pun d’entre eux a ete nomine ; 

(b) les Comptes Interimaires montrent qu’il y a suffisamment de profits et 
cl’ autre s reserves (y compris sans limitation les primes d’ emission et les Apports en 
Capitaux Propres) qui sont disponibles pour la distribution, etant entendu que le 
montant a distribuer ne peut pas exceder les benefices realises depuis la fin du 
clernier exercice social pour lequel des comptes annuels ont ete prepares, le cas 
echeant, augmente des benefices reportes ainsi que des reserves disponibles et 
diminue des pertes reportees, ainsi que des sommes a porter en reserve legale ; 

(c) la decision de distribuer les dividendes interimaires doit etre prise par le 
conseil de gerance endeans de deux (2) mois de la date des Comptes Interimaires ; 

(d) les clroits des creanciers de la Societe ne sont pas menaces, eu egard aux 
actifs de la Societe ; et 

(e) lorsque les dividendes interimaires excedent les benefices distribuables a la 
fin de V exercice socicd, V excedent pertinent reconnu a I’assemblee generate des 
associes, sera, sauf decision contraire du conseil de gerance au moment de la 
declaration de dividendes, considere comme etant un avarice sur des dividendes 
futurs. 

«Art. 23.1 Sans prejudice d’ autre s moyens de dissolution autorises par la Loi, en 
cas de dissolution de la Societe conformement a Particle 3.2 des presents statuts, la 
liquidation sera effectuee par un ou plusieurs liquidateurs nommes par I’assemblee 
generate des associes ay ant decide de cette dissolution et qui fixera les pouvoirs et 
emoluments de chacun des liquidateurs. Sauf disposition contraire, les liquidateurs 
disposeront des pouvoirs les plus etendus pour la realisation de I’actifet du passif de 
la Societe. » 

L’Associe Unique decide d'inserer un nouvel article 5.6 dans les Statuts, qui aura la 
teneur suivante : 

« 5.6. L’assemblee generate des associes pent effectuer des apports a la Societe en 
capitaux propres, et sauf disposition contraire des presents Statuts et de tout pacte 
cl’ associes conclu de temps a autre en relation avec la Societe, les montants ainsi 
apportes seront librement distribuables. Apport en Capitaux Propres signifie les 
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montants (a) apportes par l(es) associe(s) a la Societe sans qu’aucune part sociale 
ne soit emise en contrepartie, et (b) alloues aux comptes de la Societe, au compte 
d’apports en capitaux propres ( compte 115 « apports en capitaux propres non 
remunere par dies titres » du plan comptable normalise du Luxembourg du 10 juin 
2009). » 


QUATRIEME RESOLUTION 

L’Associe Unique decide d’augmenter le capital social de la Societe d’un montant 
total de GBP 200.000 (deux cent mille livres sterling) afin de porter le capital social 
de son montant actuel au montant de GBP 212.500 (deux cent douze mille cinq cents 
livres sterling), par voie d'emission des Nouvelles Parts Sociales. 

SOUSCRIPTION - LIBERATION 

L’Associe Unique decide de souscrire aux Nouvelles Parts Sociales et de liberer 
integralement par apport d’un montant total de GBP 1.590.918 (un million cinq cent 
quatre-vingt-dix mille neuf cent dix-huit livres sterling) pris dans le Compte 115 

(P Apport). 

Le montant de 1’ Apport est alloue comme suit: 

■ un montant de GBP 200.000 (deux cent mille livres sterling) est alloue au 
compte de capital social de la Societe; et 

■ un montant de GBP 1.390.918 (un million trois cent quatre-vingt-dix mille 
neuf cent dix-huit livres sterling) est alloue au compte de primes d’emission. 

L' Associe Unique reconnait, sur base des comptes interimaires de la Societe date du 
31 octobre 2016 (les Comptes) et un certificat des gerants de la Societe en date du 9 
decembre 2016, que la Societe a suffisamment de reserves distribuables afin de 
liberer integralement les Nouvelles Parts Sociales. 

CINQUIEME RESOLUTION 

L' Associe Unique decide de modifier Particle 5.1 des Statuts afin de refleter les 
changements susmentionnes de telle sorte qu’il aura la teneur suivante: 

« 5. 1. Le capital social de la Societe est de deux cent douze mille cinq cents livres 
sterling (GBP 212.500), represente par: 

- douze mille cinq cents ( 12.500 ) parts sociales ordinaires (les « Parts Sociales 
Ordinaires »); 

- cent mille (100.000) parts socicdes de classe A (les «Parts Sociales de Classe 
A»);et 


- cent mille (100.000) parts sociales de classe B (les «Parts Sociales de Classe B»); 
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ayant une valeur nominale d'une livre sterling (1 GBP) chacune.» 

CINQUIEME RESOLUTION 

L’Associe Unique d’octroyer pouvoir et autorite a tout gerant de la Societe et a tout 
employe de Intertrust (Luxembourg) S.a ri., afin d’inscrire remission des Nouvelles 
Parts Sociales de la Societe dans le registre des parts sociales de la Societe et de 
signer le dit registre, et d’accomplir toutes formalites, inscriptions, notifications et 
enregistrements qui seraient necessaires ou utiles a la mise en oeuvre des resolutions 
susmentionnees. 


EVALUATION DES FRAIS 

Le montant des frais, couts, remunerations et charges quelle que soit leur forme qui 
seront supportes par la Societe en consequence du present acte s'eleve a 
approximativement EUR 3.000.- 

Le notaire soussigne, qui a personnellement connaissance de la langue anglaise, 
declare documenter le present acte en langue anglaise, suivi d'une version frangaise, 
et, qu'en cas de divergence entre le texte anglais et le texte francais, le texte anglais 
fera foi. 

Dont acte, fait et passe a Luxembourg, a la date en tete des presentes. 

Et apres lecture faite et interpretation donnee au mandataire de l'Associe Unique, 
ledit mandataire signe avec le notaire, l'original du present acte. 
signe : A. BRAQUET et H. HELLINCKX. 


Enregistre a Luxembourg A.C.l, le 27 decembre 2016. 
Relation: 1 LAC/20 16/4 1537 
Regu soixante-quinze euros 
75.- € 


Le Receveur, (s) P. MOLLING. 


- POUR EXPEDITION CONFORME - 

Delivree a la societe sur demande. 


Luxembourg, le 6 janvier 2017. 
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